- N 687-3906
. . . REGORDATION Hﬁfg/én:mmfcona 212)

,,,,,,,,,,,,,,,,, cu a hetorded
Fawwr Qfftoes JUL 1 18768 1o Pl

EGSTATS MRS GOUISSIOL

MELVIN S. SLADE
WILLIAM L.WEISS

/. ot
‘ 7 . é/ﬁ ij el i{mfﬁtﬁ é,)aéﬁﬂf /
PN W fied  Reeot®hecornation NO. @/I/ @ ok, ;/V@ 007
pecoROATION 1O &% oM JuLq 1976 31e?
®7

- on COMMSSIIRTERSTATEGMS ”}Wm &
pE JﬂLl B June 29, 1976

foe$/ ‘Q][ij::;d

1OC Washington, B, €

Interstate Commerce Commission
Office of the Secretary
Recording Section

Washington, D.C. 20423

Q3AI302Y

Attention: Ms. Lydia Wright

TR AL

Re: ~ Emons Leasing Co., Inc. with the

4@ NH01LYE340 334
e 001

Dear Ms. Wright:

I am enclosing herewith an original and two copies
of each of the following:

1. Chattel Mortgage dated June 28, 1976 from,
Emons Leasing Co., Inc. to -the National Central Bank, covering
100 railroad boxcars numbered MPA 9200 through 9299 inclusive.

2. Conditional Sale Agreement dated May 27, 1976
from Emons Leasing Co., Inc. to the Maryland and Pennsylvania
Railroad Company. '

3.

Agreement and A351gnnent of the Conditional Sale
Agreement by Emons Leasing Co.

Inc., to the National Central
Bank.

Would you please be good enough to file each of the

enclosures in the order which they are set forth in this
letter.

wTed,
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Interstate Commerce Commission Page 2. June 29, 1976

Enclosed is a check payable to the order of the
Interstate Commerce Commission. Please fill in the amount
of the filing fee and return to us your usual receipts
annexed to which are copies of the documents being filed.

MSS :JVS
Enclosures

cc: George W, King, Esq.,
National Central Bank
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® #7 AGREEMENT and ASSIGNMENT "“mm”m""“-wmn  Filed & Recerdsg

‘_1976,.between EMONS LEASING_CO., INC., a corporation of
.the State of New Jersey with an.office at.lO Fielderest Drive,
East Brunswick] New Jersey (véndor) andtNATIONAL'CENTRAL BANK,
thYork,‘Pennsylvania 17405, a national banking association
A“organized unoer the laws of the United.Stateelof America
(A381gnee) ' . _ : | ’
WHEREAS Vendor and 'MARYLAND AND PENNSYLVANIA RAILROAD i
.COMPANY a corporatlon of the Commonwealth of Pennsylvanla and
the State of Maryland (Vendee) have enteredvlnto-a Condltlonal
Sale Agreement dated as of May 27, l976" h ' (Sale
Agreement) prov1d1ng for the sale on the condltlohs therein
set forth, by the-Vendor to the Vendee, of rallroad boxcars as
more particularly'describedbtherein, for use or iﬂtended'fOr use
. in interstateacommerce (Equipment) ancopy of the original
ECondltlonal Sale Agreement being attached hereto v
- NOoW, THEREFORE THIS AGREEMENT and ASSIGNMENT WITNESSETH
;that "in cons1deratlon of the sum of One Dollar ($1.00) and other
good and valuable consideration paid by Ass1gnee to Vendor,: the
'reeeipt,of_which'ls'hereby acknoWledged, as well.as‘of the

- mutual covenants herein contained:

o : : L |
L. Vendor -hereby sells, assigns, transfers and sets

'~o§er to Assignee‘~its successors an& assignsé
(a) All rlght title and interest of“Vendor in and
to the Sale Agreement any . and all amounts which may be‘or become
due or owing by Vendee to Vendor under the Sale Agreement on account
of the'purchase price, and any other sums which may becomebdue.
from-VendeeRUnder the Sale'Agreement.
. | - (b) All of Vendee's rights, powers, 'priVileges,and_;

remedles under the Sale Agreement provided, however, that



“

this Agreement and Assignment shall not subject Assignee to, or

transfer, or pass, or in any way affect or modify, the liability

of Vendor in respect of its obligations contained in the Sale
Agreement, or relieve Vendee from its obligations to Vendor under
the Séle Agréement, it being understood and agreed that, notwith-
standing this Agreement and Assignment, or any subsequent assignment
pursuant to the provisions of Article‘/kf’of the Sale Agreement,

all obligations of Vendor to Vendee in respect of the Equipment
shall be and remain enforceable by Vendee, its successors and
assigns, against and only against Vendor.

In furtherance of the foregoing assignment and transfer,
Vendor hereby authorizes and empowers Assignee, in Assignee's own
name or in the name of Assignee's nominee, or in the name of and as
attorney, hereby irrevocably constituted, for Vendor, to ask,
demand, sue for, collect, receive and enforce any and all sums to
which Assignee is or may become entitled under this Agreement and
Assignment and compliance by Vendee with the terms and agreements on
its part to be performed under the Sale Agreement, but at the expense
and liability and for the sole benefit of Assignee.

Anything in this Agreement and Assignment to the
contrary notwithstanding, Assignee shall have no right to make
demand upon Vendee for the purchase payments or any other sums due
under the Sale Agreement, unless and until there shall have
occurred an event of default which remains uncured during any

applicable grace period under that certain Revolving and Term

Loan Agreement between Assignee and Vendor, et al., dated as of

the 19th day of May, 1976, the terms of which are incorporated
herein by reference thereto,

2. Vendor represents and warrants that, notwithstanding
this Agreement and Assignment, it will perform and fully comply
with each and all of the covenants and conditions of the Sale

Agreement set forth to be performed and complied with by Vendor.
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Vendor furtﬂer represents and warrants to Assignee, its successors

and assigns, that at the time of execution and delivery of the

Sale Agreement Vendor had legal title to the Equipment; the title

to the Equipment was free of all claims, liens and encumbrances

of any nature except only the rights of Assignee under that certain

Chattel Mortgage and Security Agreement dated June 22? , 1976,

a copy of which has been delivered to Assignee, and the rights of

Vendee under the said Sale Agreement. Vendor further represents

and warrants to Assignee, its successors and assigns, that the

Sale Agreement was duly authorized and lawfully executed by Vendor

for a valid consideration and is binding upon Vendor in accordance

with its terms, and that the Sale Agreement is now in force without

amendment thereto. Vendor further covenants and agrees that it

will defend the title to the Equipment against the demands of

all persons whomsoever, subject, however, to the provisions of

the Sale Agreement and the rights of Vendee under the terms thereof.
3. Vendor covenants and agrees with Assignee that, in any

suit, proceeding or action brought by Assignee under the Sale Agree-

ment for any payment due and owing, or to enforce any provision of the

Sale Agreement, or to recover any other sums due from Vendee in\

respect of the Equipment, Vendor will save, indemnify and keep harm-

less Assignee from and against all expense, loss of damage suffered

by reason of any defense, setoff, counterclaim or recoupment what-

soever of Vendor arising out of a breach by Vendor of any obligation

in respect of thé Equipment or any obligation of Vendor pursuant

to the Sale Agreement, or by reason of any defense, setoff, counter-

claim or recoupment whatsoever arising by reason of any other in-

debtedness or liability at any time owing to Vendee by Vendor. Any

and all such obligations shall be and remain enforceable by Vendee

against, and only against, Vendor and shall not be enforceable

against Assignee or any party or parties in whom title to the

Equipment or any unit thereof or the rights of Vendor under the

Sale Agreement shall vest by reason of this assignment or of



the right title and interest of Verdor in and to the Sale
Agreement purported to be ass1gned to ASSignee by this Agreement
and Ass1gnment (1v) the»Sale Agreement and thLS1Agreement~and

; ASSignment are in recordable form for filing with’ the Interstate
_Commerce Comm1381on 1n accordance with Section ZOc of the.
'jInterstate Commerce Act and when recorded, w1ll validly vest
in A331gnee a perfected security interest in the Equipment, free
‘.of all claims, 1iens,'enCUmbrances and other security interests,
excEpt the_rights of Vendee‘under~the Sale Agreement and no other
filing or recordatlon lS necessary to protect the rights of
A531gnee 1n ;ny state of the United States of America or the
A District of Columbia, and (v) no approval of the Interstate
Commerce.Commission or any'other'governmental authority is
. necessary for the execution'and delivery«of the Sale Agreement.
| 5."Upon>request'of Assigneet its succeSsors and‘aSSigns
'Vendor w111 execute any and all instruments which may be necessary
or proper in order to discharge of record any 1nstrument ev1denc1ng
. any interest of Vendor in the Equ1pment ‘ -

6. Assignee may assign all or any of its rights under

thegSale Agr%ement, including the right to receive payments due

or topbecomefdue to it thereunderu In the event of any such
assignment,xany such subsequent or successor assignee or assignees.r
shall,-to the extent-of such assignment, enjoy_ahl the rights and
'priVileges andbbelsubject to all the‘obligations of Assignee . |
hereunder.

| '7,v‘iendor covenants and agrees that it will, from time to
time and at all times, at the'request of Assignee or its successors'
| or assigns, make, execute and deliver alljsuch fdrther'instruments
'hof assignment,'transfer and assurance, and do such further.acts
and things:as may be necessary and dppropriate in the premisesito.
-~ give effect ﬁo the provisiofis hereihaboye set.forth and more
perfectly to confirm the rights, titles and interests hereby

- assigned and transferred to Assignee or intended to be.

i



8. The terms of this Agreement and Assignment, and all
rights and obligations hereunder, shall be governed by the laws
of the Commonwealth of Pennsylvania; provided, however, that the
parties shall be entitled to all rights conferred by Section 20c
of the Interstate Commerce Act.

9. The Sale Agreement is incorporated herein by reference
and shall be deemed a part of this Agreement and Assignment.

10. This Agreement and Assignment may be simultaneously
executed in any number of counterparts, each of which so executed
shall be deemed an original, and such counterparts, together,
shall constitute but one and the same instrument, which shall be

sufficiently evidenced by any such original counterpart.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement and Assignment to be duly executed as of the date first

above written.

EMONS LEASING CO., INC,.

s/ Secretary

NATIONAL ZLNTRA Z {

(JVhee s

Attest:




COMMONWEALTH OF PENNSYLVANIA )
SS.:

COUNTY OF YORK )

On this 28 day of June ,- 1976, before me

personally appeare&égzﬁ¢4QT”'Agrﬁaaqﬁﬂﬁ\, , to me personally
known, who, being by me duly sworn, says that he is;£2¢4;4ﬂh57’“

of EMONS LEASING CO., INC., that the seal affixed to the foregoing
instrument is the corporate seal of said Corporation, that said
instrument was signed and sealed on behalf of said Corporation

by authority of its Board of Directors; and he acknowledged that
the execution of the foregoing instrument was the free act and

deed of said Corporation,

N agy fu lic
OMMISSION EXPIRES
JANUARY 31, 1977
YORK, YORK COUNTY, PA,

My Commission Expires:

COMMONWEALTH OF PENNSYLVANTA )
)

SS.:

COUNTY OF YORK

On this 28 day of June, 1976, before me personally

IS

appeared%9£2427)Z[é;;:noﬂ4AWng;L , to me personally

known, who, beingi y me duly sworn, says that he is the
of the NATIONAL CENTRAL BANK, that the seal affixed to the
‘foregoing instrument is the seal of said Bank, that said
‘instrument was signed and sealed on behalf of said Bank
by authority of its Board of Directors; and he acknowledged
that the execution of the foregoing instrument was‘the free

ract and deed of said Bank.

Ay aswa
Notary Public ' /
My Cormission Expires:

LINDA B. BENYAK, Notary Publld

York, York Co., Pa.

My Commission Expires April 25, 1977



ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

MARYLAND and PENNSYLVANIA RAILROAD COMPANY, hereby
acknowledges due notice of the assignment made by the
foregoing Agreement and Assignment dated as of June 28 ,
1976, which is incorporated in this acknowledgment by refer-
ence, and shall be deemed a part thereof; and the MARYLAND
and PENNSYLVANIA RAILROAD COMPANY confirms that Assignee

has the security interest in the Equipment created in the

Sale Agreement.

MARYLAND AND PENNSYLVANIA RAILROAD
COMPANY

By;4é§g/]i&1Aéi22;14L414¢ﬂw“€&&:712€%2

Dated: June 28 , 1976.



